STATF OF TEXAS

OFFICE OF THE SECRETARY OF STATE
AUSTIN, TEXAS 78711

Bob Bullock December 20, 1972 W. O. Bowers 111

" CPETARY OF STATE ASST SECRETARY CF STATE

Anmeon G, bmmn' Jx.
Dunton, Simmons & Dunton
White Stone, Virginia 22578

R MAYNIE PRODUCTE, XNC.

pear sSa A HO. 27949

The certified copy of an Eﬁgﬁ&ﬁggi dated for the
abcve named corporation, incorporated unde§egg§b§§ﬁ§33§i932 '
has been filed in this office on ursuant cle 8,11
i the Texas Business Corporation ch. ’ .

iris letter will acknowledge receipt of your remittance of $100,00 as

the filing fee for the instrument. Since the Business Corporation Act

does not provide for a certificate, you may use this letter as the
evidence of such filing in this office.

If we can be of assistance at any time, please advise.
Sincerely yours,

BOB BULLOCK
Secretary of Stute

Ted W. Hejl
Director
Corporation Division
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' STATE OF TEXAS

OFFICE OF THE SECRETARY OF STATE
AUSTIN, TEXAS 78711

Bob Bullock W. O. Bowers 111
SECRETARYu OF STATE December 18, 1872 - ASST SECRETARY OF STATE

Ammon Q. 'Dunton, Jr.
Dunton, Simmons & Dunton

* -
*

RE: HPC CORPORATION INTO HAYNIE PRODUCTS, INC,
N R ot AN

Thank you for your letter dated December 8, 1872 . We
regret that the large volume of mail received daily necessitates the use
of this form letter, and we trust the following information will satisfac-

torily answer your inquiry.

With reference to your letter of December 8, 1872, Articles of Reduction
would be considered an "amendment or supplement” for purposes of filing
in this office. .It iz also important to note records here concerning a -
change in your atated capital for franchise tax purposes.

It will be a pleasure to help you if we may ever be of any assigtance.
Sincerely yours,

BCB BULLOCK
Secretary of State

By:

Bill Zimmerman
Deputy Director
Corporation Division



NOTICE

RE: DOCUMENT IMAGE

The physical characteristics or condition of the
source document(s) affected the quality of the
document image that foliows. The quality is
such that all or portions of the document may
not be imaged, may be difficult to read, or may

be illegible.




ARTICLES OF MERGER
or

HPC CORPORATION INTO HAYNIE PRODUCTS, INC.

1. The Plan of Merger is set forth as Annex A hereto,
which is incorporated herein by this reference.

2. As to HPC Corporation, the Board of Directors approved
the plan on October 16, 1972; and on the same date the sole stock-
holder of HPC Corporation did consent in writing to the Plan of
Merger, which Plan of Merger was therefore adopted as the act of
the stockholder of the corporation.

As to Haynie Products, Inc., the Board of Directors
approved the plan on October 14, 1972; notice was given to each
stockholder of record on October 17, 1972, in the manner provided
by the Virginia Stock Corporation Act and was acoompanied by a
£opy of the Plan of Merger; anhd the Plan of Merger was adopted by
the stockholders on November 13, 1972.

3. The vote was as follows:

No. of shs. No. of shs. No:. of shs.
outstanding voted voted
& entitled for against
to vote ) Y,
AY
HPC Corporation 1,000 1,000 0"
Haynie Products, Inc. 182,838 |(o(o) (477 O

In each case, outstanding shares are of a single class.
4. On the Effective Date, after issuance of a Certificate
of Merger, the stated capital of Haynie Products, Inc. will be

$914,190.00.
FIIMED.
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5.

is permitted by the laws of the State of Delaware, the state in
which HPC Corporation is organized, and all
the laws of said state have been satisfied,
tion, Haynie Products, Inc., shall continue

corporation, organized under the laws of the Commonwealth of

Virginia.

IN WITNESS WHEREOF, HPC Corporation and Haynie Products,

The merger set forth in the attached Plan of Merger

conditions required by

to be a domestic

The surviving corpora-

Inc. have duly executed these Articles of Merger by their respective

Presidents and Secretaries on this 13th day of November, 1972.
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HPC

By:

And

CO( Rﬁ ’)ZA;zf-Q.J

Preésident

By:
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" . ANNEX A TO ARTICLES OF MERGER
' Plan of Merger
- ‘Section 1, “ Corporations Proposing to Merge
oy . and Surviving Corporation
B . 1.1 The corporations proposing to merge are HPC Corpora-
L3
tion, a Delaware corporation ("HPC"), and Haynie Produets, Inc.,
- a Virginia corporation {"Haynie").
. S 1.2 HPC shall upon the issuance of a Certificate of Mer-
. 5 , + .
ger, by the Vlrglnla ‘State Corporation Commission (the date on
wh:l.ch such Cert:l.f:.cate of Merger shall be issued being herein
\called the “Effective Date“) be merged into Haynie in accord-
ance w1th the appllcable statutes of the Commonwealth of Vir-
P glnla and upon the terms ana condltlons of this Plan of Merger.
- ;ﬂaynxe'shall be the SurV1V1ng Corporation.
.7 . Section 2, :"Terms and Cohditions '
Tt e 2, 1 If at any tlme before ‘the Articles of Merger are filed
d S w1th the Vlrginla State Corporatlon Commission, the Agreement
S dated as of October 16, 1972 among Haynie Products Inc., Zapata
TR Corporation a Delaware corporatlon ("zZapata"™), and HpC Corvo-
‘ j" ration shall be termlnated, this Plan of Merger mav be abandoned
o . by ‘either Haynievbr HPC. ) ‘
- r‘ § -‘ ﬁ; * X ‘ ro- . . : r :_' " N ;
i + ) - - "' 1.. i *i s ]
’ " i s v 4 :! "‘ ) ' N \ir " ’ '
TR v ' T ' ’ ' ! '
. S ‘_J’ ,:‘J”f‘:‘ 'h’:;:{ -'&.ly I -
-}):. P s___"_“‘ i »;_"“ .-:_ " dar ‘i|-r fr ',1 N :—: i
e e - - —w«_r-:»-w rrbarln bode o s oo e el s T --—:'vw——‘——-v—'——v*—rw—'wwﬂwvw
. 5 *® -
. - - i o -
/ ) . ° { - }:::i
- el
[ ‘ ' ’,. 1 - ‘?;
) : N - e :.L .;?% "
a“ : ri‘:
£ ¢ 2
39 T
5
. P 1
. +
‘ 2




[ Y A

Section 3. Manner and Basis of Converting Shares of
each Merging Corporation into Shares or
other securities or obligations of the

r Surviving Corperation or into shares or

’ other securities or oblilgations of anv
other corporation

3.1 On the Effective Date, the 1,000 issued and out-
standing shareg of capital stpck‘éf HPC shall be chanaed and
cénvéréedhinto 182,838 fully paid and nonassessable shares of
the Eapital stock, $5-§ar value, of the Surviving Corporation.
On the‘Effectivg Date, each of the 182,838 shares of carital
stock of Hayéie issued and outstanding prior to such date

(hereinafter "Haynie Stock") shall be changed and converted

into .2461 of a share of $6 Cumulative Preferred Stock, with-

" out par value, df“Zapata {hereinafter "Zapata Preferred Stock"),

" Za

an amount of Common Stoek, $.25 par value, of Zapata (herein-
after "Zapata Common Stock"”) and Certificates of Continaent
Interest, determined as hereinafter provided. The aggreaate

amount of Zapata Common Siock to be received initially with

.respect. to- the Haynie,Stoék shall be determined by dividinc

$5,000,000 by the average closing market price per share of

a£§ Common Stock on the New York Stock Exchange for the ten
tradinquayé on which the Zapata Common Stock was traded and

preceding the five trading days prior to the Effective Date,

and the amount to be received initially with respect to each

share of Haynie Stock will be determined by dividing 182,838

into the aggregate amount so arrived at.
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3.2 After the Effective Date each holder of an out-

standing certificate or certificates theretofore representing

' Haynie Stock may surrender the same, and thereafter shall be
entitled to receive.in exchange therefor a Certificate of Con-
tingent Interest and a certificate or certificates representing
the number of whole shares of Zepata Common Stock or Zapata
Preferred Stock into which the shares of Haynie Stock thereto-
fore represented by the certificate or certificates so sur-

T rendered shall have been changed and converted as aforesaid.

Until so surrendered, each outstanding certificate which,

£

prior to the Effective Date, represented shares of Haynie

Stock, shall be deemed for all corporate purposes, other than

\ '
' i “ e

"the payment of dividends, to evidence ownership of the Certi-

1

- ‘«“: ficateiof Contingent Interest and the whole shares of Zapata

i

- Common Stock and Zapata Preferred 8tock into which the same

i
. v

,*d:ﬁ .. shall have been so changed and converted. Unless and until .

s
P . o A

.

' - ' fany such,outstandlng certlflcate which, prior to the Effective

W w:Date, represented shares of Haynle Stock shall be so surrendered

]
R4

':J no leldend payable to the holders of record of Zapata Common

e ’,Stock or Zepata Preferred Stock as of any date subsequent to .
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thé Effectivé Date shall be paid to the holders of such out-
standing certificate, but upon such surrender of any such
outstanding certificate or certificates there shall be paid
to the record holder of the certificate or certificates for
whole shares of Zavata Common Stock or Zapata Preferred Stock
into which such shares shall have been changed and converted,
the accumulated amount of dividends, if any, which thereto-
fore became payable with réspect to such whole shares of
Zapata Common Stock or Zapata Preferred Stock.

3.3 No fractional shares of Zapata Common Stock or Zapata
Preferred Stock will be issued to any holder of Haynie Stock
who would otherwise be entitled to receive a fraction of a
share of Zapata Common Stock or Zapata Preferred Stock, but
each such holder shall in liéu thereof be paid an amount in
cash equal to the value of such fraction as determined by the
Board of Directors of the Surviving Corporation taking into
account (i) with respect to iapata Common Stock, the closina
market price of Zapata Common Stock on the New York Stock Ex-
change on the Effective Date and if such stock shall not have
traded on such éate, the closing price of such stock on the
date the same shall have been traded next preceding the Ef-

fective Date, and (ii) with respect to Zavata Preferred Stock,

“the liquidation value of such Zapata Preferred Stock.
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3.4 As evidenced by non-negotiable Certificates of Con-
tigent Interest of Zapata in‘substantially the form attached
hereto as Annex I (hereinafter "Certificate of Contigent In-
teresﬁ"), the holders of Haynie Stock on the Effective Date,
as determined by the stock records of Haynie on such date,
shall be entitled to receive on December 31, 1975 additional
shares of Zapata Common Stock (the "Additional Shares") in
accordance wi%h the following provisions. If, prior to
December 31,'&975, there shall have been developed a com-
mercially adequate process (as defined in the Certificate
of Contingent Interest) for drying fish solubles, the holders
of Certificateé of Contingent Interest shall be entitled to
receive an aggregate number of Additional Shares determined
by dividing $2,000,000 by the average g¢losing mérket price
'of Zapata Common Stock on the New York Stock Exchange for
the ten trading days oﬁ which the Zapata Common Stock was
traded‘§§ece§ing December 3i, 1975, but not more than the
number of sﬁares that would result from dividing $2,000,000
by the average closing market price of Zapata Common Stock
on the MNew York Stock Exchange for the ten trading days on
which the Zapata Common Stock was traded and preceding the
five trading days prior to-the Effective Date . The pre-

ceding limitation on the maximum number of shares that may
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adjusted to reflect any common stock dividends paid on the
Zapata Common Stock or any combination, subdivision, reclassi-
fication or recapitalization of .the Zapata Common Stock.. No
fractional shares of Zapata Common Stock will be issued with
respect to the delivery of Additional Shares, but any holder
of a Certificate of Contingent Interest who would otherwise
be entitled to receive a fraction of a share of Zapata Common
Stock will be paid an amount in cash equal to the value of
such fraction determined by the closing price of the Zapata
Common Stock on the New York Stnck Exchange on tBe day pre-
ceding the day delivery of the Additional Shares is to be
made. If any shareholder of Haynie shall dissent from the
merger contemplated in the Agreement and receive payment of
the value of his shares, the number of Contingent Interest
Units shall be reduced by the number of dissenter's shares,
and the $2,000,000 of market value to be used in determining
the number of Additional -Zapata Shares shall be reduced pro-
portionately.

Section 4. Articles of Incorporation and By-laws

4.1 On the Effective Date, the Articles of Incorporation
. of Haynie shall continue to be the Articles of Incorporation
of the Surviving Corporation ﬁntil altered, amended or repealed
in the manner prescribed by law.
4.2 On the Effective Date, the by-laws of Haynie shall
continue to be the by-laws of the Surviving Corporation until

altered, amended or repealed in the manner prescribed by law.
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Annex I

THIS CERTIFICATE DOES NQT REPRESENT A RIGHT TO ANY
FIXED AMOUNT OF COMMON STOCK OF ZAPATA CORPORATION
READ THIS CERTIFICATE CAREFULLY.

This Certificate is VOID After the
Distribution Referred to Herein.
Not Transferable Except as
Provided Herein.

No. Units
of Contingent
Initerest

NON-NEGOTIABLE
CERTIFICATE OF CONTINGENT INTEREST

This is to certify that

holds. Units of Coﬁtingent Interest with respect to
certain shares of Common Stock of Zapata Corporation, a Delaware
corporation ("Zapata"), reserved pursuant to the Agreement

and Plan of Merger dated as of October ‘16, 1972 ("Agreement")

by and between Zapata, Haynie PBroducts, Inec., a Virginia cor-
poration (“Eaynie") and HPC Corporation, a Delaware corporation
("HPC“)l hereinaftér "Additional Zapata Shares." A duplicate
original of said Agreement will be maintained by the Secretaries
é? Zaéata and Haynie at their principal offices (located at
Houston, Texas and Baltimoré, Maryland, respectively), to

which instrument reference should be made for the terms and

provisions thereof. One Unit of Contingent Interest represents

.the right to receive 1/182,838th of such, if any, of the
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Additional Zapata Shares as may be distributable to all reg~
istered holders of Certificates of Contingent Interest ("Cer-
tificates"”) upon the terms and subject to the conditions as
set forth herein and in the Agreement.

1, Certificates are not transferable otherwise

‘than by will or the laws of descent and distribution. 1In

case of the death of the registered holder hereof, this Cer-
t}ficate may be transferred tq the persan or persons entitled
thereto on the registry forLsuch Certificates maintained by
Zapata, and, to the extent\fhen necessary, may be exchanged

for other Certificates represgnting a larger or smaller num-
ber of Un;ts equal to the agéregate number of units represented
by the Certificates surfende?ed. Such transfers and exchanges
nay be'made, upén surrender hereof, atithe general office of
Zagaté,lat Houston, Texas, and upon the .establishment to the

satisfaction of Zapata of the, persons entitled to the Cer-

stifiéates'requestedl' Zapata may deem and treat the registered

holder hereof as the absolute owner hereof for the purpose of

. receiving distribution of the additional Zapata Shares and

for all other purposes and Zapata shall not be affected by
ahy notﬁce to the contrary.

2. The Additional Zapata Shares are issuable as

hereinafter provided contingent upon the development prior to

.
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December 31; 1875 of a process adequate for commercial appli-
cation for drying§solub1es [whose composition is defined as
follows: crude protein (Nx6.25) 31-35%/ total fat (SAK Method)
479%/ ﬁcisture (AOAC) 49-51%] to produce "dried solubles" and
\by-products having an eguivalent value per ton to Haynie's
product RM-1, as shown in its 1972 sales catalog. In order
for such preeess to‘be adeéuate for commercial applications

it must (1)!be operationally feasible, and (2) produce a mar-
3keta$1e product ae hereinafter described. ,

In order for:the-process to be considered opera-

' tionaily feasible Haynie must have in operation by December 31,

.
t

1975,gone ‘full~scale Bolubles proce531ng unit which produces
*dried solubles. One’ such unit-for these purposes may consist

' of a Model 96- 28 De Laval COmpact Spray Dryer designed to

Foy

-have a capaclty of 1800 pounds per hour of water when opera-

3

ting thh an ;nlet air temperature of 400 degrees F. or an

LA '

alternative unit of comparable ‘productive output. Zapate

-

recogniZes that a full-scale operation will require multiple

units to process "the entlre solubles production volume of

«

Haynie g Reedville and Moss Point plants. Operational fea-

sibility-shall exlst when one unit produces 300 tons of dried
4 L \ *-;«_‘
solubles, operatlng over a 30-day period. Haynie will give
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gapafa 15 Qays written)ﬁotice of the commencement of a 30-
day test périod to determine éuch capacity,. Capital expendi-
turesifor process development and capital equipment acquisi-
tion will be limited to $2,000,000 for development of the

total capacity as deterﬁined from an engineering scale-up

~after successful demonstration of the first unit. In addition
' to equipment workability, the process must comply with state

- or federal air and water pollution statutes as in effect on

the Effective Date specified in the Agreement.

The total projected output of dried solubles from

the total number of said upits required must be marketable

" at prica2s equivalent per ton to fish meal, provided however,

sales of any by-products of the process, e.g., increased oil
yields, will be aggregated with the salés of dried golubles
for purposes of determining satisfaction of this requirement

as to the value of dried solubles. Alternatively, this re-

'_qﬁi;ement mayabe met if the entire production of dried solubles
_can ﬁe blended Qith fish meal so the resulting product can be

" ﬁér&etéq as fish meal. ‘Such“mafketability will not depend

ﬁppn attaining any fixed volume of sales, but rather shall be
evidenced by any sales of the product.

. !y 3. If the conditions described in paragraph 7 of the

Aéreément for the issuance of Additional Zapata Shares are met,
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+ . -on such date, ae shown by the registry to be maintained by

: Zapata for such purpose. Notice of the time and manner of the
. distribution shall be mailed at least thirty (30) days prior

to the date of distribution to each registered holder of a Cer-

tificate at his last address shown on the registry. The Certifi-

- fcatee sﬁail become null and void after the distribution of the

it A

L Additional Zapata Shares hereunder, »

) . ;

R o J',H4. A ﬁeftion of the A&ditional Zapata Shares equal

. | to four per cent (4%) per annum of the fair market value of the

o a v

o Add1tional Zapata qhares‘bn the date received, computed from
r-7:" the Effectlve Date to the date rece1Ved, shall be deemed to be
o T et Slmple 1nterest. o : j*'” e , ‘ ‘
] . L %~,qau P : L% .
w':*;-g LRy 5.‘ If any shareholder of Haynie shall dissent from
4 i'- AREI ' _ W s
ULV AR *the=merger contemplated in the Agreement and receive payment ,
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- ":ndt to be made until as soon as practicable after December 31,

1975. -

-y

G o 7. Upon receipt of evidence satisfactory to Zapata of

]

the loss, theft, destruction or mutilation of any Certificate

gpd; iﬁ the case‘cf acyﬂsuch loss, theft or destruction upon
N =,recei§t of indcmnity reasonably satisfactory to Zapata, and, in
.* . the case of any sucﬁ mutilation, upon surrender and cancellation
’ " of such Certificate, Zapata will make and deliver in lieu of such
Ty -'last,’stcién;hdestroyed or mutilated Certificate, a new Certifi-

cate for a like numbec'of Units as those represented by the Cer-

. ¢ . L tificates éo lost, stolen, destroyed or mutilated.
s T .- 8. 'In case of any capital reorganization or any
"reclassificatidn of the capital stock of Zapata or in case of

“the ccnsol;dat;onabr merger of Zapata with or into another cor-
Cor :poration cr the ccnveyance of all or substantially all of the

¢ ys ¢
P50

) assets of Zapata to another corporatlon equitable prov151on shall

.. o v
1 ' R} - A f

. ﬁ“‘f':"bemmade tak;ng"lnto account the terms of any such merger, consoli-

vy P .

P, daticn"cr'ccnﬁéyaﬁce and of this Certificate whereby each Certi—
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND,

November 13, 1972 -
The accompanying articles having been delivered to the State Corporation Commission on behalf of

Merger of HPC Corporation (a Dela. corp. not domest. in Va.)
into Haynie Products, Inc. (a Va. corp.)

and the Commission having found that the articles comply with the requirements of law and that all reguired

fees have been paid, it is
ORDERED that this CERTIFICATE OF MERGER be issued, and that this order, together with the arti-

cles, be admitted to record in the office of the Commission; and that

HPC Corporation

be merged into
Haynie Products, Inec.

the surviving corporation, which shall continue to be a corporation existing under the laws of the State of
Virginia with the corporate name
Haynie Products, Inc.

and that the separate existence of the corporations parties to the plan of merger, except the surviving corpora-

tion, shall cease,

STATE CORPORATION COMMISSION

B e g

Commussioner

VIRGINIA:

In the Clerk's Office of the Circuit Court of Lancaster County

The foregoing certificate (including the accompanying articles) has been

duly recorded in my office this day of

and is now returned to the State Corporation Commission by certified mail.

Clerk
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State Corporation Commission

T Wetliam %?W %M/%%%wa
%}ﬁﬁ%ﬂé/m MW&W%’W the foregoing is a true
copy of a Certificate of Merger issued November 13, 1972, merging
HPC Corporation, a Delaware corporation not domesticated in

Virginda, into Haynie Products, Inc., a Virginia Corporation.
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